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PRELIMINARY

If you are in doubt about the contents of this
Prospectus, you should consult your stockbroker or
other financial adviser.

This Prospectus may only be issued with one or more
of its Supplements attached. Each Supplement
contains specific information relating to a particular
fund.

This Prospectus is in substitution for and supersedes
the Prospectus dated 21 December 2018 as amended
by the First Addendum dated 29 March 2019,the
Second Addendum dated 30 July 2019 and the Third
Addendum dated 3 September 2019.

GAM Star Fund p.l.c. (the “Company”) is an open-ended
umbrella investment company with variable capital
incorporated with limited liability under the laws of Ireland
and authorised by the Central Bank pursuant to the
European Communities (Undertakings for Collective
Investment in Transferable Securities) Regulations 1989
(the “1989 UCITS Regulations”) and is subject to the
European Communities (Undertakings for Collective
Investment in Transferable Securities) Regulations 2011.

Authorisation of the Company is not an endorsement
or guarantee of the Company by the Central Bank nor
is the Central Bank responsible for the contents of this
Prospectus. The authorisation of the Company by the
Central Bank shall not constitute a warranty as to the
performance of the Company and the Central Bank
shall not be liable for the performance or default of the
Company.

Neither the admission of the Shares to the Official List
of Euronext Dublin and to trading on the Global
Exchange Market of Euronext Dublin nor the approval
of the Prospectus and its Supplements pursuant to the
listing requirements of Euronext Dublin shall
constitute a warranty or representation by Euronext
Dublin as to the competence of service providers to
the Company or any other party connected with the
Prospectus and its Supplements, the adequacy of
information contained in the Prospectus and its
Supplements or the suitability of the Company for
investment purposes.

No person has been authorised to issue any advertisement
or to give any information, or to make any representations
in connection with the offering, placing, subscription or sale
of Shares other than those contained in this Prospectus
and, if issued, given or made, such advertisement,
information or representations must not be relied upon as
having been authorised by the Company. Neither the
delivery of this Prospectus nor the offer, placement,
allotment or issue of any of the Shares shall under any
circumstances create any implication or constitute a
representation that the information given in this Prospectus
is correct as of any time subsequent to the date hereof.

This Prospectus does not constitute, and may not be used
for the purposes of, an offer or solicitation to anyone in any
jurisdiction in which such offer or solicitation is not
authorised, or to any person to whom it is unlawful to make
such offer or solicitation. The distribution of this Prospectus
and the offering of Shares in certain jurisdictions may be
restricted and, accordingly, persons into whose possession
this Prospectus comes are required to inform themselves
about, and to observe, such restrictions. Prospective
investors should inform themselves as to (a) the legal
requirements within their own jurisdictions for the purchase
or holding of Shares, (b) any foreign exchange restrictions
which may affect them, and (c) the income and other tax
consequences which may apply in their own jurisdictions
relevant to the purchase, holding or disposal of Shares. In
particular, the Shares being offered hereby have not been
approved or recommended by the US Securities and
Exchange Commission (the “SEC”) or any governmental
authority and neither the SEC nor any such other United
States authority has passed upon the accuracy or
adequacy of this Prospectus. Any representation to the
contrary is a criminal offence. It is anticipated that the
offering and sale will be exempt from registration under the
US Securities Act of 1933, as amended (the “1933 Act”)
and the various states securities law and that the Company
will not be registered as an investment company under the
US Investment Company Act of 1940, as amended (the
“1940 Act”). Investors will not be entitled to the benefits of
either the 1933 Act or 1940 Act. Shares of the Company
are being offered only to United States investors who are
both “Accredited Investors” within the meaning of
Regulation D under the 1933 Act and “Qualified
Purchasers” within the meaning of Section 2(a)(51) of the
1940 Act; provided that the Manager receives evidence
satisfactory to it that the sale of Shares to such an investor
is exempt from registration under the US Federal or state
securities laws of the United States including, but not
limited to, the 1933 Act, that such sale will not require the
Company to register under the 1940 Act and, in all events,
that there will be no adverse tax consequences to the
Company or its shareholders as a result of such sale.

WARNING: The contents of this Prospectus have not
been reviewed by any regulatory authority in Hong
Kong. You are advised to exercise caution in relation
to the offer. If you are in any doubt about any of the
contents of this Prospectus, you should obtain
independent professional advice.

The Company is a collective investment scheme as
defined in the Securities and Futures Ordinance of
Hong Kong (Cap. 571) (the “SFO”) but has not been
authorised by the Securities and Futures Commission
pursuant to the SFO. This Prospectus has not obtained
the approval of any regulator in Hong Kong, nor has it
been registered by the Registrar of Companies in Hong
Kong, and it does not constitute an offer or invitation
to the public in Hong Kong to acquire Shares.
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Accordingly, unless permitted by the securities laws of
Hong Kong, no person may issue or have in its
possession for the purposes of issue, this Prospectus
or any advertisement, invitation or document relating
to the Shares, whether in Hong Kong or elsewhere,
which is directed at, or the contents of which are likely
to be accessed or read by, the public in Hong Kong
other than in relation to the Shares which are intended
to be disposed of only to persons outside Hong Kong
or only to “professional investors” (as such term is
defined in the SFO and the subsidiary legislation made
thereunder) or in circumstances which do not result in
this Prospectus being a “prospectus” as defined in the
Companies (Winding Up and Miscellaneous
Provisions) Ordinances of Hong Kong (Cap. 32) (the
“C(WUMP)O”) or which do not constitute an offer or an
invitation to the public for the purposes of the SFO or
the C(WUMP)O. The offer of Shares is personal to the
person to whom this Prospectus has been delivered by
or on behalf of the Company, and a subscription for
Shares will only be accepted from such person. No
person to whom a copy of this Prospectus is issued
may issue, circulate or distribute this Prospectus in
Hong Kong or make or give a copy of this Prospectus
to any other person. You are advised to exercise
caution in relation to the offer. If you are in any doubt
about any of the contents of this Prospectus, you
should obtain independent professional advice.

Distribution of this Prospectus is not authorised after the
publication of the latest annual and/or half-yearly report of
the Company unless it is accompanied by a copy of that
report. Such reports and each relevant Supplement to this
Prospectus will form part of this Prospectus.

The Directors of the Manager are satisfied that no actual or
potential conflict of interest arises as a result of the
Manager managing other funds. However, if any conflict of
interest should arise, the Directors will endeavour to ensure
that it is resolved fairly and in the interest of Shareholders.

Each Investment Manager is satisfied that no actual or
potential conflict arises as a result of it managing or
advising other funds. However, if any conflict of interest
should arise, the relevant Investment Manager will
endeavour to ensure that it is resolved fairly and in the
interest of Shareholders.

Statements made in this Prospectus are based on the law
and practice currently in force in Ireland and are subject to
changes in that law.

Investors should note that because investments in
securities can be volatile and that their value may decline
as well as appreciate, there can be no assurance that a
Fund will be able to attain its objective. The price of Shares
as well as the income there from may go down as well as
up and may be affected by changes in the rate of
exchange. Past performance is not indicative of future
performance. The difference at any one time between

the sale and repurchase price of the Shares in the
Company means that the investment should be viewed
as medium to long-term.

As certain Funds of the Company may invest in warrants,
an investment in such Funds should only be made by those
persons who could sustain a loss on their investment,
should not constitute a substantial proportion of an
investment portfolio and may not be appropriate for all
investors. An investor may not get back the amount
invested.

Where specified in the relevant Supplement, a Fund may
use derivatives for efficient portfolio management and/or
investment purposes. Market risk exposure generated
through the use of derivatives will be risk managed using
an advanced risk measurement methodology, in
accordance with the Central Bank’s requirements, save
where the Commitment Approach is used to calculate
exposure and this is disclosed in the relevant Supplement.

Investors should note that where a Fund provides for
the payment of some or all of its dividends out of
capital, this will have the effect of eroding capital and
the maximising of income will be achieved by
foregoing the potential for future capital growth. This
cycle may continue until all capital is depleted.
Distributions out of capital may have different tax
implications to distribution of income and therefore
investors should seek independent advice in this
regard.

As described in greater detail herein, Income Il Shares
may charge all or part of the fees (including
management fees) to capital which will have the effect
of lowering the capital value of an investment. Thus, on
redemption of holdings of Income Il Shares,
Shareholders may not receive back the full amount
invested.

Attention is drawn to the section headed “Risk Factors”.
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DEFINITIONS

The following definitions apply throughout this Prospectus
unless the context otherwise requires.

“Accounting Period” each twelve month period from
1 July in one year to the 30 June in the following year.

“Accumulation Shares” Shares where the income of a
Fund relative to the Shareholders holding of Accumulation
Shares is distributed and immediately reinvested without
the allotment of additional shares.

“AlIF” an alternative investment fund.

“Articles of Association” the Articles of Association of the
Company.

“Base Currency” such currency of account of a Fund as
specified in the relevant Supplement for that Fund.

“Benchmark Regulation” means Regulation (EU)
2016/1011.

“Beneficial Ownership Regulations” means the
European Union (Anti-Money Laundering: Beneficial
Ownership of Corporate Entities) Regulations 2019 as may
be amended, consolidated or substituted from time to time.

“Business Day” a day on which banks are generally open
for business in Dublin or such other days as the Manager
may, with the approval of the Depositary, determine.

"CBI UCITS Regulations" Central Bank (Supervision and
Enforcement) Act 2013 (Section 48(1) (Undertakings for
Collective Investment in Transferable Securities)
Regulations 2019 as may be amended, consolidated or
substituted from time to time.

“Central Bank” the Central Bank of Ireland or any
successor entity thereof.

“Co-Investment Manager” the co-investment manager or
co-investment managers whose details appear in Appendix
II.

“Commission Delegated Regulation” Commission
Delegated Regulation (EU) 2016/438 supplementing
Directive 2009/65/EC of the European Parliament and of
the Council with regard to obligations of depositaries.

“Commitment Approach” the methodology which may be
used in the risk management process of certain Funds as
disclosed in the relevant Supplement to calculate exposure
to derivatives in accordance with the Central Bank’s
requirements. The commitment approach calculates
exposure as a result of the use of derivatives by converting
the derivatives into the equivalent positions of the
underlying assets.

“Commodity Exchange Act” the United States Commaodity
Exchange Act, as amended.

“Company” GAM Star Fund public limited company, in this
Prospectus also referred to as GAM Star Fund p.l.c.

“Correspondent Bank/Paying Agent/Facilities Agent”

any one or more companies or any successor company
appointed as correspondent bank, paying agent or facilities
agent for the Company or any of its Funds.

“Data Protection Acts” means the Data Protection Act
1988 and the Data Protection (Amendment) Act 2003 as
may be amended or re-enacted from time to time, including
any statutory instruments and regulations that may be
made pursuant thereto from time to time, and including any
amendments to any of the foregoing and the GDPR.

“Dealing Day” every Business Day or alternatively such
Business Day as stated in the Supplement of the relevant
Fund and/or such other Business Days as determined by
the Manager from time to time provided that all
Shareholders of the relevant Fund will be notified in
advance where additional or alternative Dealing Days are
determined and provided in all cases there shall be at least
two Dealing Days per month which shall occur at regular
intervals. However Dealing Day shall not, with the prior
written approval of the Depositary, include (i) a Business
Day falling within a period of suspension; and (ii) at the
discretion of the Manager, a Business Day where the
Manager may have difficulties in obtaining reliable prices or
liquidating securities such as any period when any of the
principal markets or stock exchanges on which a
substantial portion of the investments of a Fund are quoted
is closed. A Dealing Day shall not, at the discretion of the
Manager and with the prior approval of the Depositary,
include a Business Day immediately preceding any period
when any of the principal markets or stock exchanges on
which a substantial proportion of the investments of a Fund
are quoted is closed. Any Business Day not deemed to be
a Dealing Day with the prior approval of the Depositary and
at the discretion of the Manager shall be notified in
advance to Shareholders. A list of such Business Days
may also, where appropriate, be obtained in advance from
the Manager.

“Dealing Notice” Subscriptions and redemptions of Shares
will be effected each Dealing Day provided that notice has
been received by the Manager by the appropriate time on
such Business Day as detailed in the relevant Supplement.
Requests received outside the Dealing Notice will be held
over until the next relevant Dealing Day and such requests
will be effected on the next applicable Dealing Day. The
Manager has the right in its absolute discretion to waive the
Dealing Notice, provided always that such requests are
received before the relevant Valuation Point of the Fund.

“Delegate Investment Manager” the delegate investment
manager or delegate investment managers whose details
appear in Appendix Il or in the relevant Supplement (where
paid directly out of the assets of the relevant Fund) or in the
periodic reports of the Company (where the fees of the
Delegate Investment Manager are not discharged directly
out of the assets of the relevant Fund).

“Delegate Administrator” State Street Fund Services
(Ireland) Limited.
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“Depositary” State Street Custodial Services (Ireland)
Limited or any other person or persons for the time being
duly appointed depositary of the Company in such
succession to the said Depositary.

“Depositary Agreement” shall mean the Depositary
Agreement dated 23 September, 2016 between the
Company and the Depositary.

“Directors” directors of the Company.

“Distribution Shares” the Shares listed in Appendix |
classified by the Manager as Distribution MI, Distribution
MO Shares, Distribution MR, Distribution MCI Shares,
Distribution MCO Shares, Distribution MCR, Distribution
PMO Shares, Distribution PMCO Shares, Distribution QI
Shares, Distribution QO Shares, Distribution QR,
Distribution QCI Shares, Distribution QCO, Distribution
QCR, Distribution SI Shares, Distribution SO Shares,
Distribution SR, Distribution SCI, Distribution SCO and
Distribution SCR. Distribution MO, Distribution Ml and
Distribution MR Shares distribute the income of a Fund
attributable to the relevant class(es) or Series on a monthly
basis and such income is not reinvested. Distribution MCO,
Distribution MCI and Distribution MCR Shares comprise of
Income Il Shares and distribute the income and/or realised
and unrealised gains net of realised and unrealised losses
and/or capital of a Fund attributable to the relevant
class(es) or Series on a monthly basis and income is not
reinvested. Distribution QO, Distribution QI and Distribution
QR Shares distribute the income of a Fund attributable to
the relevant class(es) or Series on a quarterly basis and
income is not reinvested. Distribution PMO Shares
distribute the income of a Fund attributable to the relevant
class(es) or Series on a monthly basis and such income is
not reinvested. Distribution PMCO Shares comprise of
Income Il Shares and distribute the income and/or realised
and unrealised gains net of realised and unrealised losses
and/or capital of a Fund attributable to the relevant
class(es) or Series on a monthly basis and income is not
reinvested. Distribution QCO, Distribution QCI and
Distribution QCR Shares comprise of Income Il Shares and
distribute the income and/or realised and unrealised gains
net of realised and unrealised losses and/or capital of a
Fund attributable to the relevant class(es) or Series on a
quarterly basis and such income is not reinvested.
Distribution SO, Distribution Sl and Distribution SR Shares
distribute the income of a Fund attributable to the relevant
class(es) or Series on a semi-annual basis and such
income is not reinvested. Distribution SCO, Distribution SCI
and Distribution SCR Shares comprise of Income 1l Shares
and distribute the income and/or realised and unrealised
gains net of realised and unrealised losses and/or capital of
a Fund attributable to the relevant class(es) or Series on a
semi-annual basis and income is not reinvested.
Distribution MZ Shares, Distribution QZ Shares and
Distribution SZ Shares distribute the income of a Fund
attributable to the relevant class(es) or Series on a
monthly, quarterly or semi-annual basis (as applicable) and
such income is not reinvested.

Distribution MCZ Shares, Distribution QCZ Shares and
Distribution SCZ Shares comprise of Income Il Shares and
distribute the income and/or realised and unrealised gains
net of realised and unrealised losses and/or capital of a
Fund attributable to the relevant class(es) or Series on a
monthly, quarterly or semi-annual basis (as applicable) and
income is not reinvested.

“Eligible Assets” those investments which are eligible for
investment by a UCITS as detailed in the CBI UCITS
Regulations.

“EMIR” Regulation (EU) No. 648/2012 on OTC derivatives,
central counterparties and trade repositories as may be
amended, supplemented or consolidated from time to time
including inter alia any Commission Delegated Regulations
supplementing Regulation (EU) No. 648/2012 with regard
to regulatory or implementing technical standards.

“EU” the European Union.

“Euronext Dublin” the Irish Stock Exchange trading as
Euronext Dublin and any successor thereto.

“Exempt Irish Investor” for the present purposes means:

e apension scheme which is an exempt approved
scheme within the meaning of Section 774 of the
Taxes Act or a retirement annuity contract or a
trust scheme to which Section 784 or 785 of the
Taxes Act applies;

e acompany carrying on life business within the
meaning of Section 706 of the Taxes Act;

e aninvestment undertaking within the meaning of
Section 739B(1) of the Taxes Act;

e aspecial investment scheme within the meaning
of Section 737 of the Taxes Act;

e acharity being a person referred to in Section
739D(6)(f)(i) of the Taxes Act;

e aunit trust to which Section 731(5)(a) of the
Taxes Act applies;

e a qualifying management company within the
meaning of Section 739B of the Taxes Act;

e aninvestment limited partnership within the
meaning of Section 739J of the Taxes Act;

e aqualifying fund manager within the meaning of
Section 784A(1)(a) of the Taxes Act where the
Shares held are assets of an approved retirement
fund or an approved minimum retirement fund;

e a personal retirement savings account (“PRSA”)
administrator acting on behalf of a person who is
entitled to exemption from income tax and capital
gains tax by virtue of Section 787! of the Taxes
Act and the Shares are assets of a PRSA,;

e acredit union within the meaning of Section 2 of
the Credit Union Act, 1997;



GAM

Investments

o the National Treasury Management Agency or a
Fund investment vehicle (within the meaning of
section 37 of the National Treasury Management
Agency (Amendment) Act 2014) of which the
Minister for Finance is the sole beneficial owner,
or the State acting through the National Treasury
Management Agency;

e the National Asset Management Agency;

e acompany which is within the charge to
corporation tax in accordance with Section 110(2)
of the Taxes Act in respect to payments made to it
by the Company; or

e any other Irish Resident or persons who are
Ordinarily Resident in Ireland who may be
permitted to own Shares under taxation legislation
or by written practice or concession of the
Revenue Commissioners without giving rise to a
charge to tax in the Company or jeopardising tax
exemptions associated with the Company giving
rise to a charge to tax in the Company;

provided that they have correctly completed the Relevant
Declaration.

“Fixed Income Securities” includes but is not limited to

e securities issued by Member, non-Member States,
their sub-divisions, agencies or instrumentalities;

e corporate debt securities, including convertible
securities and corporate commercial paper;

¢ mortgage backed and other asset-backed
securities which are Transferable Securities that
are collateralised by receivables or other assets;

¢ inflation-indexed bonds issued both by
governments and corporations;

e bank certificates of deposit and bankers’
acceptances; and

e securities of international agencies or
supranational entities.

Fixed Income Securities may have fixed, variable or
floating rates of interest, including rates of interest that vary
inversely at a multiple of a designated or floating rate, or
that vary according to changes in relative values of
currencies.

“Fund(s)” the fund or funds listed in Appendix I, each being
a fund of assets established for the relevant Shareholders
which is invested in accordance with the investment
objectives of such fund.

“GDPR” means Regulation (EU) 2016/679 of the European
Parliament and of the Council.

“Global Distribution Agreement” shall mean the Global
Distribution Agreement between the Company and the
Global Distributor dated 1 April 2018.

“Global Distributor” GAM Fund Management Limited or
any other person or persons for the time being duly
appointed global distributor of the Shares in succession to
GAM Fund Management Limited.

“Income Shares” Shares where the income of a Fund
relative to the Shareholders’ holding of the Income Shares
is distributed and not reinvested.

“Income Il Shares” Shares where the income and/or
realised and unrealised gains net of realised and
unrealised losses and/or capital of a Fund relative to the
Shareholders’ holding of the Income Il Shares is distributed
and not reinvested.

“Institutional Shares” the Institutional Shares listed in
Appendix | classified by the Manager as Institutional
Shares.

‘Intermediary” a person who:

(@ carries on a business which consists of, or includes,
the receipt of payments from an investment
undertaking on behalf of other persons, or

(b) holds Shares in an investment undertaking on
behalf of other persons.

“Investment Manager” any Co-Investment Manager(s)
and/or any Delegate Investment Manager(s) and/or any
other person or persons for the time being duly appointed
to provide advice on and management of investments.

“Ireland” means the Republic of Ireland.
“Irish Resident” for the present purposes means:

e inthe case of an individual, means an individual
who is resident in Ireland for tax purposes.

e inthe case of a trust, means a trust that is
resident in Ireland for tax purposes.

e inthe case of a company, means a company that
is resident in Ireland for tax purposes.

An individual will be regarded as being resident in Ireland
for a tax year if he/she is present in Ireland: (1) for a period
of at least 183 days in that tax year; or (2) for a period of at
least 280 days in any two consecutive tax years, provided
that the individual is present in Ireland for at least 31 days
in each period. In determining days present in Ireland, an
individual is deemed to be present if he/she is in Ireland at
any time during the day. This test took effect from

1 January 2009 (previously in determining days present in
Ireland an individual was deemed to be present if he/she
was in Ireland at the end of the day (midnight)).

A trust will generally be Irish resident where the trustee is
resident in Ireland or a majority of the trustees (if more than
one) are resident in Ireland.

A company which has its central management and control
in Ireland is resident in Ireland irrespective of where it is
incorporated. A company which does not have its central
management and control in Ireland but which is
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incorporated in Ireland is resident in Ireland except where:-

the company or a related company carries on a trade in
Ireland, and either the company is ultimately controlled by
persons resident in EU Member States or in countries with
which Ireland has a double taxation treaty, or the company
or a related company are quoted companies on a
recognised Stock Exchange in the EU or in a treaty country
under a double taxation treaty between Ireland and that
country. This exception does not apply where it would
result in an Irish incorporated company that is managed
and controlled in a relevant territory (other than Ireland),
but would not be resident in that relevant territory as it is
not incorporated there, not being resident for tax purposes
in any territory;

or

the company is regarded as not resident in Ireland under a
double taxation treaty between Ireland and another
country.

The Finance Act 2014 amended the above residency rules
for companies incorporated on or after 1 January 2015.
These new residency rules will ensure that companies
incorporated in Ireland and also companies not so
incorporated but that are managed and controlled in
Ireland, will be tax resident in Ireland except to the extent
that the company in question is, by virtue of a double
taxation treaty between Ireland and another country,
regarded as resident in a territory other than Ireland (and
thus not resident in Ireland). For companies incorporated
before this date these new rules will not come into effect
until 1 January 2021 (except in limited circumstances).

It should be noted that the determination of a company’s
residence for tax purposes can be complex in certain cases
and potential investors are referred to the specific
legislative provisions that are contained in Section 23A of
the Taxes Act.

“M Shares” the Shares listed in Appendix | classified by the
Manager as M Shares.

“Manager” GAM Fund Management Limited or any other
person or persons for the time being duly appointed
manager in succession to the said Manager.

“Management Agreement” the Management Agreement
between the Company and the Manager dated 12 March
1998 as amended and restated from time to time in
accordance with the requirements of the Central Bank.

“Member State” a member state of the European Union.

“MiFID” means the Markets in Financial Instruments Di-
rective 2014/65/EU (also referred to as “MiFID II”) as may
be amended, supplemented, replaced or consolidated from
time to time.

“Money Market Instruments” mean instruments normally
dealt in on the money market which are liquid and have a
value which can be accurately determined at any time.
Money Market Instruments are regarded as liquid where
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they can be repurchased, redeemed or sold at limited cost,
in terms of low fees and narrow bid/offer spread, and with
very short settlement delay. Money Market Instruments
include but are not limited to US Treasury Bills, certificates
of deposit, commercial paper and bankers acceptances.

“Month” a calendar month.

“N Shares” the Shares listed in Appendix | classified by the
Manager as N Shares.

“Net Asset Value” in respect of the assets of a Fund the
amount determined in accordance with the principles set
out under the heading “Determination of Net Asset Value”.

“Net Asset Value per Share” the value of a Share in a
Fund as determined in accordance with the principles set
out under the heading “Determination of Net Asset Value”.

“Non UK RFS Shares” the Non UK RFS Shares listed in
Appendix | classified by the Manager as Non UK RFS
Shares, which do not seek reporting fund status from the
HM Revenue and Customs in the United Kingdom.

“Non UK RFS Z Shares” the Non UK RFS Z Shares listed
in Appendix | classified by the Manager as Non UK RFS Z
Shares, which do not seek reporting fund status from the
HM Revenue and Customs in the United Kingdom.

“Ordinarily Resident in Ireland” for the present purposes
means:

e in the case of an individual, means an individual
who is ordinarily resident in Ireland for tax
purposes;

e inthe case of a trust, means a trust that is
ordinarily resident in Ireland for tax purposes.

An individual will be regarded as ordinarily resident for a
particular tax year if he/she has been Irish Resident for the
three previous consecutive tax years (i.e. he/she becomes
ordinarily resident with effect from the commencement of
the fourth tax year). An individual will remain ordinarily
resident in Ireland until he/she has been non-Irish Resident
for three consecutive tax years. Thus, an individual who is
resident and ordinarily resident in Ireland in the tax year

1 January 2017 to 31 December 2017 and departs from
Ireland in that tax year will remain ordinarily resident up to
the end of the tax year 1 January 2020 to 31 December
2020.

The concept of a trust’s ordinary residence is somewhat
obscure and linked to its tax residence.

“‘Ordinary Shares” the Ordinary Shares and Ordinary Il
Shares listed in Appendix | classified by the Manager as
Ordinary Shares and Ordinary Il Shares. In relation to
Funds which have both Ordinary and Ordinary Il Shares,
pursuant to Appendix I, all references to Ordinary Shares in
this Prospectus shall be read as references to Ordinary Il
Shares also. Ordinary Il Shares rank pari passu to Ordinary
Shares, except in relation to fees. Ordinary Shares (as
defined herein) are Shares other than Institutional Shares,
Non UK RFS Shares, M Shares, N Shares, P Shares, R
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Shares, U Shares, V Shares, W Shares, X Shares, Z
Shares, Non UK RFS Z Shares, Distribution Shares or
Selling Agents’ Shares.

“P Shares” the Shares listed in Appendix | classified by the
Manager as PO Shares, Pl Shares, Selling Agent PA
Shares, Selling Agent PC Shares, Distribution PMO Shares
and Distribution PMCO Shares.

“Prospectus” the prospectus of the Company and any
Supplements and addenda thereto issued in accordance
with the 2011 Regulations.

“R Shares” the Shares listed in Appendix | classified by the
Manager as R Shares.

“Recognised Clearing System” means any clearing
system listed in Section 246A of the Taxes Act (including,
but not limited to, Euroclear, Clearstream Banking AG,
Clearstream Banking SA and CREST),or any other system
for clearing shares which is designated for the purposes of
Chapter 1A in Part 27 of the Taxes Act, by the Irish
Revenue Commissioners as a recognised clearing system.

“Recognised Market” any exchange or market on which
the Company may invest and which is regulated,
recognised, open to the public and operating regularly.

A list of these exchanges and markets is listed in Appendix
VI hereto.

“Register” the Register of Shareholders.

“Registrar” GAM Fund Management Limited or any other
person or persons for the time being duly appointed
registrar in succession to the said Registrar.

“Relevant Declaration” means the declaration relevant to
the Shareholder as set out in Schedule 2B of the Taxes
Act.

“Relevant Period” means a period of 8 years beginning
with the acquisition of a Share by a Shareholder and each
subsequent period of 8 years beginning immediately after
the preceding Relevant Period.

“Selling Agent” any person appointed to act as non-
exclusive selling agent to organise and oversee the
marketing and distribution of Selling Agents’ Shares.

“Selling Agents’ Shares” the Shares listed in Appendix |
classified by the Manager as Selling Agents’ Shares. For
the avoidance of doubt, such shares shall include Selling
Agents’ T Shares and Selling Agent Non UK RFS Shares
as defined herein.

“Selling Agent Non UK RFS Shares” the Shares listed in
Appendix | classified by the Manager as Selling Agent Non
UK RFS Shares, which do not seek reporting fund status

from the HM Revenue and Customs in the United Kingdom.

Selling Agents’ T Shares” the Shares listed in Appendix |
classified by the Manager as Selling Agents’ T Shares.

“Series” means a series of Shares issued in respect of a
performance fee-paying class of one or more Funds, as
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determined by the Directors from time to time and specified
in the Supplement of a relevant Fund.

“Shares” a participating share in the Company and
includes any fraction of a share and includes where the
context so admits or requires an Income Share, an Income
Il Share or an Accumulation Share or a Non UK RFS
Share.

“Shareholders” all holders of Shares or, where the context
so admits, the holders of Shares of a given Fund or of
Shares of a given class of a Fund or of Shares of a given
Series of a class of a Fund.

“Sub-Distributor” any person appointed to act as non-
exclusive distributor of the Ordinary Shares, Distribution
Shares, M Shares, N Shares, P Shares, R Shares, U
Shares, V Shares, W Shares, X Shares, Institutional
Shares, Non UK RFS Shares and Selling Agents’ Shares.

“Specified US Person” (i) a US citizen or resident
individual, (ii) a partnership or corporation organised in the
United States or under the laws of the United States or any
State thereof (iii) a trust if (a) a court within the United
States would have authority under applicable law to render
orders or judgments concerning substantially all issues
regarding administration of the trust, and (b) one or more
US persons have the authority to control all substantial
decisions of the trust, or an estate of a decedent that is a
citizen or resident of the United States excluding (1) a
corporation the stock of which is regularly traded on one or
more established securities markets; (2) any corporation
that is a member of the same expanded affiliated group, as
defined in section 1471(e)(2) of the U.S. Internal Revenue
Code, as a corporation described in clause (i); (3) the
United States or any wholly owned agency or
instrumentality thereof; (4) any State of the United States,
any U.S. Territory, any political subdivision of any of the
foregoing, or any wholly owned agency or instrumentality of
any one or more of the foregoing; (5) any organisation
exempt from taxation under section 501(a) or an individual
retirement plan as defined in section 7701(a)(37) of the
U.S. Internal Revenue Code; (6) any bank as defined in
section 581 of the U.S. Internal Revenue Code; (7) any real
estate investment trust as defined in section 856 of the
U.S. Internal Revenue Code; (8) any regulated investment
company as defined in section 851 of the U.S. Internal
Revenue Code or any entity registered with the Securities
Exchange Commission under the Investment Company Act
of 1940 (15 U.S.C. 80a-64); (9) any common trust fund as
defined in section 584(a) of the U.S. Internal Revenue
Code; (10) any trust that is exempt from tax under section
664(c) of the U.S. Internal Revenue Code or that is
described in section 4947(a)(1) of the U.S. Internal
Revenue Code; (11) a dealer in securities, commodities, or
derivative financial instruments (including notional principal
contracts, futures, forwards, and options) that is registered
as such under the laws of the United States or any State;
or (12) a broker as defined in section 6045(c) of the U.S.
Internal Revenue Code. This definition shall be interpreted
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in accordance with the US Internal Revenue Code.

“Subscription Fee” in respect of a Fund the charge
payable on the subscription for Shares as is specified for
the relevant Fund.

“Supplement” means a Supplement to this Prospectus
specifying certain information in respect of a Fund.

“Taxes Act”, The Taxes Consolidation Act, 1997 (of
Ireland) as amended.

“Transfer Agent” GAM Fund Management Limited or any
other person or persons for the time being duly appointed
transfer agent in succession to the said Transfer Agent.

“Transferable Securities” means (i) shares in companies
and other securities equivalent to shares in companies;

(ii) bonds and other forms of securitised debt; (iii) any other
negotiable securities which carry the right to acquire any
such transferable securities by subscription or exchange,
excluding techniques and instruments used for efficient
portfolio management purposes.

“UCITS Directive” means Directive 2009/65/EC of the
European Parliament and of the Council as amended by
Directive 2014/91/EU of the European Parliament and of
the Council and as may be further amended from time to
time.

“U Shares” the Shares listed in Appendix | classified by the
Manager as U Shares.

“UCITS” an undertaking for collective investment in
transferable securities.

“United Kingdom” the United Kingdom of Great Britain
and Northern Ireland.

“United States” the United States of America, its territories,
possessions and all areas subject to its jurisdiction
(including the Commonwealth of Puerto Rico).

“US Person” any resident of the United States, a
corporation, partnership or other entity created or
organised in or under the laws of the United States, or any
person falling within the definition of the term “US person”
as defined in Appendix Il under the heading “General
Information”.

“V Shares” the Shares listed in Appendix | classified by the
Manager as V Shares.

“Valuation Day” any relevant Dealing Day and the last
Business Day of each month and/or the last day of the
Accounting Period provided always that each Fund shall be
valued as often as it deals.

“Valuation Point” the time at which the Net Asset Value
per Share of each Fund is determined on each Valuation
Day being 23:00 hours, UK time, or such other time as the
Manager may determine.

“Value at Risk/VaR” the methodology used in the risk
management process of certain Funds as disclosed in the
relevant Supplements, in accordance with the Central
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Bank’s requirements, to calculate exposure to derivatives
and market risk. VaR is a statistical methodology that
predicts, using historical data, the likely maximum daily loss
that a Fund could lose calculated to a 99% confidence
level. However there is a 1% statistical chance that the
daily VaR number may be exceeded. In accordance with
the requirements of the Central Bank, VaR may not exceed
20% of the Net Asset Value of a Fund or twice the daily
VaR of a comparable derivative free portfolio or
benchmark.

“W Shares” the Shares listed in Appendix | classified by
the Manager as W Shares.

“X Shares” the Shares listed in Appendix | classified by the
Manager as X Shares.

“Z Shares” the Z Shares and Z Il Shares listed in Appendix
| classified by the Manager as Z Shares and ZIl Shares. In
relation to Funds which have both Z Shares and Z i
Shares pursuant to Appendix I, all references to Z Shares
in this Prospectus shall be read as references to Z Il
Shares also. Z Il Shares rank pari passu to Z Shares
except in relation to fees.

“1933 Act” the US Securities Act of 1933, as amended.

“1940 Act” the US Investment Company Act of 1940, as
amended.

“2011 Regulations” the European Communities
(Undertakings for Collective Investment in Transferable
Securities) Regulations 2011 as amended and
supplemented from time to time and includes any
conditions that may from time to time be imposed
thereunder by the Central Bank whether by notice or
otherwise.

In this Prospectus references to “AUD” or “Australian
dollars” are to the currency of Australia, “CAD” or
“Canadian dollars” are to the currency of Canada, “€”,
“‘EUR” and “Euro” are to the currency of the European
Economic and Monetary Union (EMU), references to “£”,
“GBP” and “Sterling” are to the currency of the United
Kingdom of Great Britain and Northern Ireland, references
to “$”, “USD” and “US dollars” are to the currency of the
United States, references to “¥’, “JPY” or “Yen” are to the
currency of Japan, references to “SFr”, “CHF” or “Swiss
Franc” are to the currency of Switzerland, references to
“SEK” or “Swedish Krona” are to the currency of Sweden,
references to “SGD” or “Singapore dollars” are to the
currency of Singapore, references to “NOK” or “Norwegian
Krone” are to the currency of Norway, reference to “DKK”
or “Danish Kroner” are to the currency of Denmark and
references to “CNY” or “Renminbi” are references to the
currency of the People’s Republic of China, “CNH” is to
offshore Renminbi, “HKD” or “Hong Kong Dollar” are to the
currency of Hong Kong, references to “NZD” or “New
Zealand Dollar” are to the currency of New Zealand,
references to “ILS” and Israeli Shekel are to the currency of
Israel and references to “Mexican Peso” or “MXN” are to
the currency of Mexico.
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INTRODUCTION

The Company, incorporated on 20 February, 1998 under
the laws of Ireland, is an open-ended investment company
authorised by the Central Bank under the 1989 UCITS
Regulations and is subject to the 2011 Regulations. It is an
umbrella type company in that Shares may be issued in
relation to different Funds from time to time. A separate
portfolio of assets will be maintained for each Fund and will
be invested in accordance with the investment objective
and policies applicable to such Fund. The establishment of
a Fund requires the prior approval of the Central Bank. The
Company may create more than one class of Shares in
relation to a Fund. Where disclosed in the Supplement of a
Fund, the Company may create Series of Shares within a
class of the relevant Fund. The current Funds, the Base
Currency of each, the classes of Shares available and their
designated currencies are listed in Appendix | to this
Prospectus.

Additional Funds with the prior approval of the Central
Bank and additional classes (in accordance with the
requirements of the Central Bank) may be added by the
Directors. The name of each Fund, details of its investment
objectives, policies and restrictions and of any applicable
fees and expenses shall be set out in a Supplement to this
Prospectus. As new Funds or classes are added or existing
Funds or classes are closed, as the case may be,
Appendix | shall be updated accordingly.

The Company is an umbrella fund with segregated liability
between Funds. Accordingly, the assets of each Fund
belong exclusively to the relevant Fund and may not be
used to discharge, directly or indirectly, the liabilities of or
claims against any other Fund and are not available for
such purpose. In addition, any liability incurred on behalf of
or attributable to any Fund of the Company shall be
discharged solely out of the assets of that Fund, and
neither the Company nor any director, receiver, examiner,
liquidator, provisional liquidator or other person shall apply,
nor be obliged to apply, the assets of any such Fund in
satisfaction of any liability incurred on behalf of or
attributable to any other Fund of the Company, irrespective
of when such liability was incurred. The statutory accounts
of the Company will be denominated in US dollars.

In the event that the Central Bank issues regulations and/or
another document which is intended to replace the CBI
UCITS Regulations in their entirety, all references to CBI
UCITS Regulations herein shall be construed as referring
to such regulations and/or replacement document and the
Company shall be entitled to avail of any additional
flexibility afforded thereunder which as at the date of this
Prospectus is restricted or prohibited under the CBI UCITS
Regulations without being required to update this
document. Where such changes are deemed material by
the Directors, Shareholders will be notified of any such
changes.

Investment Objectives and Policies

The assets of a Fund will be invested separately in
accordance with the investment objectives and policies of
that Fund which are set out in a Supplement to this
Prospectus.

The investment return to Shareholders of a particular Fund
is related to the Net Asset Value of that Fund which in turn
is primarily determined by the performance of the portfolio
of assets held by that Fund.

With the exception of permitted investments in securities
not listed on or dealt in a Recognised Market and over-the-
counter derivative instruments, the exchanges/markets in
which the Funds may invest are listed in Appendix VI
hereto. The Central Bank does not issue a list of approved
markets.

Each Fund shall have ability to hold up to 100% of its
assets in ancillary liquid assets such as bank deposits,
certificates of deposit, commercial paper and treasury bills
in accordance with the investment restrictions applicable to
each Fund or under the following conditions:

(1) pending investment of the proceeds of a placing or
offer of Shares;

)] where exceptional market conditions so warrant,
such as a market crash or major crisis, which in the
reasonable opinion of the Investment Manager
would be likely to have a significant detrimental
effect on the performance of the Fund, under which
circumstances a reasonable investment manager
would be expected to transfer up to 100% of its
exposed investments primarily into investments
other than those contemplated by the investment
policy of the particular Fund; or

3) in order to support derivative exposure by holding
such ancillary liquid assets so as to cover any
commitments of a Fund arising out of the use of
financial derivative instruments.

Under such circumstances the Manager may with the
approval of the Depositary:

(a) arrange for the sale of the exposed investments at
the best price attainable under the circumstances;
and

(b) transfer the proceeds of such sale up to 100% into
liquid assets as described above.

The Manager shall reinvest any such monies in accordance
with the provisions of the investment objective and the
investment policy of the relevant Fund in the same or
similar investments at such rate and in such amounts as
the Manager shall deem appropriate under the
circumstances provided that such investment shall be
within the restrictions applicable to the particular Fund.

In addition, please note the following in relation to the
investment objectives and policies of the Funds:

0] any Fund, the name of which contains a reference
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to a specific type of security, country or region will
invest at least two thirds of its non-liquid assets in

that specific type of security, country or region;

(i) any Fund, the name of which contains a specific
reference to a specific currency, will invest at least
two thirds of its non-liquid assets in securities

denominated in that specific currency;

(i)  where the investment policy of a Fund states that
investments are made “primarily” in a specific type
of security, country or region, that Fund will invest
either directly or indirectly (through the use of
financial derivative instruments) at least two thirds of
its non-liquid assets in that specific type of security,
country or region;

(iv)  where the investment policy of a Fund refers to
investments in companies of a specific country or
region, this means (in the absence of any other
definition) that these companies will have their
registered office in the specific country or region
stated, notwithstanding their being listed on any
stock exchange mentioned in the investment policy
of the Fund.

Subject to the requirements of the Central Bank, each of
the Funds may invest in the other Funds of the Company.
The Manager may not charge management fees (or
minimum annual management fees where applicable) in
respect of that portion of the assets of a Fund which are
invested in other Funds of the Company. Similarly, the
relevant Co-Investment Manager or Delegate Investment
Manager may not charge investment management fees in
respect of that proportion of the assets of a Fund which are
invested in other Funds of the Company. In addition, no
sales commission, redemption fee or conversion fee may
be charged on the cross-investing Fund’s investment.
Investment will not be made by a Fund in a Fund which
itself cross-invests in another Fund within the Company.

Where a Fund is subject to a minimum management fee
and invests in another Fund or Funds of the Company, the
minimum management fee (where applicable) will be pro-
rated and only that percentage of the minimum
management fee pro-rated to the net asset value of the
investing Fund that is not invested in another Fund or
Funds of the Company will apply.

Investment in AIF Collective Investment Schemes

Any investment in an AIF collective investment scheme by
a Fund will be required to meet the following regulatory
requirements:

. it must have a sole object of collective investment in
transferable securities and/or other liquid financial
assets of capital raised from the public and operate
on the principle of risk spreading;

. it must be open-ended;
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. it must be authorised under laws which provide that
it is subject to supervision considered by the Central
Bank to be equivalent to that specified in EU laws
and that co-operation between authorities is
sufficiently ensured;

. the level of protection for unitholders in that scheme
must be equivalent to that provided for unitholders
in a UCITS and in particular the rules on
segregation of assets, borrowing, lending and
uncovered sales of transferable securities and
money market instruments must be equivalent to
the requirements of the UCITS Directive; and

. the business of the scheme must be reported in half
yearly and annual reports to enable an assessment
to be made of the assets and liabilities, income and
operations over the reporting period.

Investment in China A Shares

Where specified in the relevant Supplement, a Fund may
gain exposure to China A shares. Further information on

how a Fund may gain exposure to China A shares is set

out below.

Renminbi Qualified Foreign Institutional Investor

(RQFII)

Under prevailing RQFII regulations in the People’s
Republic of China (“PRC”), foreign institutional investors
who wish to invest directly in the PRC domestic securities
market may apply for a RQFII licence. It is intended that,
where specified in the relevant Supplement, a Fund may
obtain exposure to securities issued within the PRC
through the RQFII quotas of the Co-Investment Manager.
Under the RQFII quota administration policy of the State
Administration of Foreign Exchange (“SAFE”), the Co-
Investment Manager has the flexibility to allocate its RQFII
guota across different open-ended fund products, or,
subject to SAFE’s approval, to products and/or accounts
that are not open-ended funds. The Co-Investment
Manager may therefore allocate additional RQFII quota to
each relevant Fund, or allocate RQFII quota which may
otherwise be available to the relevant Fund to other
products and/or accounts. The Co-Investment Manager
may also apply to SAFE for additional RQFII quota which
may be utilised by the relevant Fund, other clients of the
Co-Investment Manager or other products managed by the
Co-Investment Manager. However, there is no assurance
that the Co-Investment Manager will make available RQFII
quota that is sufficient for the relevant Fund’s investment at
all times.

The RQFII regime is currently governed by rules and
regulations as promulgated by the mainland Chinese
authorities, i.e., the China Securities Regulatory
Commission (“CSRC”), the SAFE and the People’s Bank of
China (“PBOC”). Such rules and regulations may be
amended from time to time and include (but are not limited
to): (a) the “Pilot Scheme for Domestic Securities
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Investment through Renminbi Qualified Foreign Institutional
Investors” issued by the CSRC, the PBOC and the SAFE
and effective from 1 March 2013; (b) the “Implementation
Rules for the Pilot Scheme for Domestic Securities
Investment through Renminbi Qualified Foreign Institutional
Investors” issued by the CSRC and effective from 1 March
2013; (c) the “Circular on Issues Related to the Pilot
Scheme for Domestic Securities Investment through
Renminbi Qualified Foreign Institutional Investors issued by
SAFE and effective from 21 March 2013; (d) the “Notice of
the People’s Bank of China on the Relevant Matters
concerning the Implementation of the Pilot Scheme for
Domestic Securities Investment Made through Renminbi
Qualified Foreign Institutional Investors”, issued by the
PBOC and effective from 2 May 2013; (e) the “Guidelines
on Management and Operation of RQFII Quota” issued by
SAFE and effective from 30 May 2014; and (f) any other
applicable regulations promulgated by the relevant
authorities (collectively, the “RQFII Regulations”).

There are specific risks associated with the RQFII regime
and investor’s attention is drawn to the section of this
Prospectus entitled “Risk Factors” below.

GAM International Management Limited may assume dual
roles as the Co-Investment Manager of the relevant Fund
and the holder of the RQFII quota. GAM International
Management Limited will be responsible for ensuring that
all transactions and dealings will be dealt with in
compliance with the provisions of this Prospectus, as well
as the relevant laws and regulations applicable to it as an
RQFII. If any conflicts of interest arise, GAM International
Management Limited will have regard in such event to its
obligations to the relevant Fund and will endeavour to
ensure that such conflicts are resolved fairly and that
Shareholders’ interests can be sufficiently protected.

HSBC Bank (China) Limited (“PRC Custodian”) will be
appointed as the sub-custodian in China. Furthermore the
Co-Investment Manager agrees to such appointment as it
relates to the Fund’s investments and cash in connection
with the RQFII quota in the PRC pursuant to the RQFII
Regulations and the terms of the RQFII custodian
agreement.

Shanghai-Hong Kong Stock Connect and Shenzhen-
Hong Kong Stock Connect (each a “Stock Connect”
and collectively the “Stock Connects”)

The Shanghai-Hong Kong Stock Connect is a securities
trading and clearing links program developed by Hong
Kong Exchanges and Clearing Limited ("HKEX”), Shanghai
Stock Exchange (“SSE”) and China Securities Depositary
and Clearing Corporation Limited (“ChinaClear”) and the
Shenzhen-Hong Kong Stock Connect is a securities trading
and clearing links program developed by HKEX Shenzhen
Stock Exchange (“SZSE”) and ChinaClear. The aim of
Stock Connect is to achieve mutual stock market access
between the PRC and Hong Kong.
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The Shanghai-Hong Kong Stock Connect comprises a
Northbound Shanghai Trading Link and a Southbound
Hong Kong Trading Link under Shanghai-Hong Kong Stock
Connect. Under the Northbound Shanghai Trading Link,
Hong Kong and overseas investors (including the Funds),
through their Hong Kong brokers and a securities trading
service company established by SEHK, may be able to
trade eligible China A Shares listed on the SSE by routing
orders to SSE. Under the Southbound Hong Kong Trading
Link under Shanghai-Hong Kong Stock Connect, investors
in the PRC will be able to trade certain stocks listed on the
SEHK. Under a joint announcement issued by the SFC and
CSRC on 10 November 2014 the Shanghai-Hong Kong
Stock Connect commenced trading on 17 November 2014.

The Shenzhen-Hong Kong Stock Connect comprises a
Northbound Shenzhen Trading Link and a Southbound
Hong Kong Trading Link under Shenzhen-Hong Kong
Stock Connect. Under the Northbound Shenzhen-Trading
Link, Hong Kong and overseas investors (including the
Funds), through their Hong Kong brokers and a securities
trading service company established by SEHK, may be
able to trade eligible China A Shares listed on the SZSE by
routing orders to SZSE. Under the Southbound Hong Kong
Trading Link under Shenzhen-Hong Kong Stock Connect
investors in the PRC will be able to trade certain stocks
listed on the SEHK. Under a joint announcement issued by
the SEC and CSRC on 16 August 2016 the Shenzhen-
Hong Kong Stock Connect will commence trading on a
formal launch date to be announced.

The following summary presents some key points about the
Northbound Shanghai Trading Link and Northbound
Shenzhen Trading Link (which may be utilised by the Fund
to invest in the PRC):

Eligible securities

Under the Shanghai-Hong Kong Stock Connect, the Funds,
through their Hong Kong brokers may trade certain eligible
shares listed on the SSE. These include all the constituent
stocks from time to time of the SSE 180 Index and SSE
380 Index, and all the SSE-listed China A Shares that are
not included as constituent stocks of the relevant indices
but which have corresponding H-Shares listed on SEHK,
except the following:

(a) SSE-listed shares which are not traded in RMB; and

(b) SSE-listed shares which are included in the “risk
alert board”.

It is expected that the list of eligible securities will be
subject to review.

Under the Shenzhen-Hong Kong Stock Connect, the
Funds, through their Hong Kong brokers may trade certain
eligible shares listed on the SZSE. These include any
constituent stock of the SZSE Component Index and SZSE
Small/Mid Cap Innovation Index which has a market
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capitalisation of RMB6 million or above and all SZSE-listed
shares of companies which have issued both China A
Shares and H Shares. At the initial stage of the Northbound
Shenzhen Trading Link, investors eligible to trade shares
that are listed on the ChiNext Board of SZSE under the
Northbound Shenzhen Trading Link will be limited to
institutional professional investors as defined in the
relevant Hong Kong rules and regulations.

It is expected that the list of eligible securities will be
subject to review.

Trading quota

Trading under the Shanghai-Hong Kong Stock Connect is
subject to a daily quota (“Daily Quota”). Northbound
Shanghai Trading Link and Southbound Hong Kong
Trading Link under the Shanghai-Hong Kong Stock
Connect will be subject to a separate set of Daily Quota.

The Daily Quota limits the maximum net buy value of
cross-boundary trades under the Shanghai-Hong Kong
Stock Connect each day. Trading under the Shenzhen-
Hong Kong Stock Connect will be subject to a Daily Quota.
Northbound Shenzhen Trading Link and Southbound Hong
Kong Trading Link, under the Shenzhen-Hong Kong Stock
Connect will be subject to a separate set of Daily Quota.
The Daily Quota limits the maximum net buy value of
cross-boundary trades, under the Shenzhen-Hong Kong
Stock Connect each day.

These Daily Quotas may be increased or reduced subject
to the review and approval by the relevant PRC regulators
from time to time. SEHK will publish the remaining balance
of the Daily Quotas at scheduled times on the HKEx’s
website.

Settlement and Custody

The Hong Kong Securities Clearing Company Limited
("HKSCC”), a wholly-owned subsidiary of HKEX, is
responsible for the clearing, settlement and the provision of
depository, nominee and other related services of the
trades executed by Hong Kong market participants and
investors.

The China A Shares traded through the Stock Connects
are issued in scripless form, so investors do not hold any
physical China A Shares. Hong Kong and overseas
investors who have acquired SSE or SZSE Securities
through Northbound trading will maintain the SSE or SZSE
Securities with their brokers’ or custodians’ stock accounts
with CCASS (the Central Clearing and Settlement System
operated by HKSCC for the clearing securities listed or
traded on SEHK).

Corporate actions and shareholders’ meetings

Notwithstanding the fact that HKSCC does not claim
proprietary interests in the SSE and SZSE Securities held
in its omnibus stock account in ChinaClear, ChinaClear as
the share registrar for SSE and SZSE listed companies will
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still treat HKSCC as one of the shareholders when it
handles corporate actions in respect of such SSE and
SZSE Securities.

HKSCC will monitor the corporate actions affecting SSE
and SZSE Securities and keep the relevant brokers or
custodians participating in CCASS (“CCASS participants”)
informed of all such corporate actions that require CCASS
participants to take steps in order to participate in them.

SSE-/SZSE-listed companies usually announce their
annual general meeting/extraordinary general meeting
information about one month before the meeting date.

A poll is called on all resolutions for all votes. HKSCC will
advise CCASS participants of all general meeting details
such as meeting date, time, venue and the number of
resolutions.

Currency

Hong Kong and overseas investors trade and settle SSE
and SZSE Securities in RMB only. Hence, the relevant
Fund will need to use its RMB funds to trade and settle
SSE Securities.

Further information about the Stock Connects is available
online at the website:

http://www.hkex.com.hk/eng/market/sec_tradinfra/chinacon
nect/chinaconnect.htm

Investor Compensation

The Fund’s investments in respect of SSE and SZSE
shares via Stock Connects will not be covered by Hong
Kong'’s Investor Compensation Fund.

Hong Kong’s Investor Compensation Fund is established to
pay compensation to investors of any nationality who suffer
pecuniary losses as a result of default of a licensed
intermediary or authorised financial institution in relation to
exchange-traded products in Hong Kong.

Since default matters in respect of SSE and SZSE shares
via Stock Connects do not involve products listed or traded
in SEHK or Hong Kong Futures Exchange Limited, they will
not be covered by the Investor Compensation Fund.
Therefore the Funds are exposed to the risks of default of
the broker(s) it engages in its trading in China A Shares
through the Stock Connects.

On the other hand, since the Fund is carrying out
Northbound trading through securities brokers in Hong
Kong but not PRC brokers, they are not protected by the
China Securities Investor Protection Fund in the PRC.

Fees and Levies

Under the Stock Connects, Hong Kong and overseas
investors will be subject to the fees and levies imposed by
SSE, SZSE, ChinaClear, HHSCC or the relevant Mainland
Chinese authority when they trade and settle SSE
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Securities and SZSE securities. Further information about
the trading fees and levies is available online at the
website:
http://imww.hkex.com.hk/eng/market/sec_tradinfra/chinaconnect/chi
naconnect.htm

Efficient Portfolio Management Techniques

Subject to the express provisions in each Supplement,
each Fund may use repurchase agreements, reverse
repurchase agreements, stocklending agreements, sub-
underwriting agreements and participation notes for
efficient portfolio management purposes such as hedging
and performance enhancement in accordance with the
terms and conditions set out by the Central Bank from time
to time in relation to any such techniques and instruments.
Save where otherwise disclosed in the relevant
Supplement, the terms and conditions in relation to
repurchase agreements, reverse repurchase agreements
and stocklending agreements applicable to each Fund are
set out in Appendix V together with general terms and
conditions for use of participation notes and sub-
underwriting agreements. Information on the collateral
management policy of the Company is set out in Appendix
VIII of this Prospectus.

Financial Derivative Instruments

In addition to the above and subject to the provisions in
each Supplement, each Fund may use derivative
instruments for investment purposes and/or efficient
portfolio management purposes such as hedging and
performance enhancement provided that in each case (i)
the relevant reference items of the derivative instrument
consist of one or more of the following: Transferable
Securities, Money Market Instruments, collective
investment schemes permitted in accordance with the 2011
Regulations, deposits, financial indices, interest rates,
foreign exchange rates or currencies; (ii) the derivative
instrument will not expose the Fund to risks which it could
not otherwise assume; and (iii) the derivative instrument
will not cause a Fund to diverge from its investment
objectives.

For the purposes of providing margin or collateral in
respect of transactions in techniques and instruments, the
Company may transfer, mortgage, charge or encumber any
assets or cash forming part of the relevant Fund in
accordance with normal market practice. Collateral
received by a Fund under the terms of a financial derivative
instrument must at all times meet with the requirements
relating to collateral as detailed further in Appendix V.
Information on the collateral management policy of the
Company is set out in Appendix VIII of this Prospectus.

Subject to the provisions in each Supplement, the type and
description of derivative instruments which may be used by
a Fund for investment purposes and/or efficient portfolio
management purposes such as hedging and performance

19

enhancement are as follows: -
Futures
Index Futures

Index futures will be primarily, but not exclusively, used by
a Fund for efficient portfolio management purposes, for
example, fund managers who want to hedge risk over a
certain period of time may use an index future to do so. By
shorting these contracts, fund managers can protect
themselves from downside price risk of the broader market.
By using this hedging strategy, if perfectly done, the fund
manager’s portfolio will not participate in any gains on the
index. Instead the portfolio will lock in gains equivalent to
the risk-free rate of interest. Index futures may also be
used to manage a Fund’s market exposure in a more cost
effective and efficient manner as futures are often more
liquid and cost effective to trade, for example, entering into
an Index future contract in place of immediate purchase of
underlying stocks, in certain circumstances may be
deemed more cost effective and expedient, to manage
large inflows of cash into a Fund. Funds may also use
Index futures for tactical asset allocation reasons mainly to
manage a Fund’'s market exposure. Futures can be used in
this way to change weightings to a particular market or
market segment at the expense of another, without
disturbing individual stock positions.

Single Stock Futures

A futures contract with an underlying of one particular
stock. Single stock futures may be used to hedge a long
index futures position by reducing or eliminating exposure
to undesirable assets within the basket of securities that
underlies the index contract. Stock futures may also be
used as a cost effective substitute for holding the
underlying stock. Since these contracts are marked-to-
market daily, a Fund can by closing out its position exit
from its obligation to buy or sell the stock prior to the
contract’s delivery date. A Fund may embark on occasional
speculative trading to enhance returns to the Fund.

Currency Futures

A transferable exchange traded futures contract that
specifies the price at which a specified currency can be
bought or sold at a future date. Currency future contracts
allow a Fund to hedge against foreign exchange risk. Since
these contracts are marked-to-market daily, a Fund can by
closing out its position exit from its obligation to buy or sell
the currency prior to the contract’s delivery date. A Fund
may embark on occasional speculative trading to enhance
returns to the Fund.

Futures contracts may be sold on condition that the
security which is the subject of the contract remains at all
times in the ownership of the Fund, or on condition that all
of the assets of the Fund or a proportion of such assets,
which may not be less in value than the exercise value of
the futures contracts sold, can reasonably be expected to
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behave in terms of price movement, in the same manner as
the futures contract.

Forwards
Currency Forwards

Currency forward contracts allow the fund manager to
invest in foreign currencies and/ or to hedge against foreign
exchange risk by locking in the price at which a Fund can
buy or sell currency on a future date. Currency forwards
may be used for the following purposes:

@ to invest in foreign currencies as part of the
investment strategy of a Fund;

(b) to protect the strength of the Base Currency of a
Fund; and/or

(c) to mitigate the exchange rate risk between the Base
Currency of a Fund and the currency in which
Shares in a class of that Fund are designated where
that designated currency is different to the Base
Currency of the Fund.

A forward foreign exchange contract is a contractually
binding obligation to purchase or sell a particular currency
at a specified date in the future. Forward foreign exchange
contracts are not uniform as to the quantity or time at which
a currency is to be delivered and are not traded on
exchanges. Rather, they are individually negotiated
transactions. Forward foreign exchange contracts are
effected through a trading system known as the interbank
market. It is not a market with a specific location but rather
a network of participants electronically linked. There is no
central clearing system for forward foreign exchange
contracts entered into on this market and accordingly, if the
Fund wishes to ‘close out’ any such contract before the
specified date, it will be reliant upon the agreement to enter
into an appropriate ‘offsetting’ transaction. There is no
limitation as to daily price movements on this market and
prime brokers or other counterparties will not be required to
make or continue to make a market in any forward foreign
exchange contracts. Further, effecting forward foreign
exchange contracts may involve somewhat less protection
against defaults than trading on commodity or other
exchanges, as neither the interbank market nor
transactions in forward foreign exchange contracts effected
on it are regulated by any regulatory authority, nor are they
guaranteed by an exchange or its clearing house.

Please refer to “Introduction — Risk Factors — Share
Currency Designation Risk” in this Prospectus.

Options

Currency Options

The fund manager can hedge against foreign currency risk
by purchasing a currency put or call option. The option
grants the holder the right, but not the obligation, to buy or

sell currency at a specified price during a specified period
of time. Currency options may be used in order to benefit
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from moves in the foreign exchange market. For example
an option may be used to partially protect investors in a
dollar class who may be set to lose out if the Fund is being
invested in yen assets. Options can be used to protect
against and enhance returns to a portfolio during times of
high volatility.

Stock Options

A stock option is a privilege, sold by one party to another,
which gives the buyer the right, but not the obligation, to
buy (call) or sell (put) a stock at an agreed-upon price
during a certain period of time or on a specific date.
Options, can allow the fund manager to cost-effectively be
able to restrict downsides while enjoying the full upside of a
volatile stock. Long positions in put and call stock options
written on individual equities may be taken to provide
insurance against adverse movements in the underlying.
Short positions in put and call stock options may also be
taken, to enhance total returns and generate income for the
fund via premium received.

Index Options

An index option is a call or a put option (as described
above) on a financial index. Put options may be purchased
to protect the value of a Fund or a portion of a Fund from
an expected sharp downside move in equity markets or
major industry group represented by any such index. Call
options may be purchased or written to either gain upside
exposure to a financial index or major industry group or be
sold (covered sale only) to add income from premium
received as an investment overlay to an existing long
position.

A collar is a protective options strategy that is implemented
after a long position in a stock has experienced substantial
gains. Itis created by purchasing an out of the money put
option while simultaneously writing an out of the money
call option.

Over the Counter Non-standard Options

These options have features which make them more
complex than commonly traded vanilla options in terms of
the underlying asset or the calculation of how and when a
certain payoff is made. These options are generally traded
over the counter.

Barrier Options

A barrier option is a type of financial option where the
option to exercise rights under the relevant contract
depends on whether or not the underlying asset has
reached or exceeded a predetermined price. Types of
barrier options include knock-ins, knock-outs, double one-
touch, double no-touch and one-touch options.

Digital Options

A digital option is a type of financial option whose payout is
fixed after the underlying stock exceeds the predetermined
threshold or strike price. The payout of a digital option is
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preset to be either a cash amount (as in a Cash-or-
Nothing option) or a unit of the underlying option (ie an
Asset-or-Nothing option). Digital options may also be
referred to as binary or all-or-nothing options.

Covered Warrants

A warrant gives the holder the right to purchase equity
securities from the issuer of the warrant at a specific price
within a certain time frame. Warrants are issued and
guaranteed by the issuer. A covered warrant is an
agreement between the issuer and the investor whereby
the issuer issues warrants equal to some percentage of the
currency amount of the investor’s investment. This would
not give the investor any additional downside protection as
the underlying shares would be issued at the same price
that is currently paid for the stock. However, the warrant
coverage would give the investor additional upside in the
event that the issuing company’s share price increases
above the warrant price of the share.

Convertible Securities

A convertible bond is a bond that can be converted into a
predetermined amount of a company’s equity at certain
times during its life. Thus, convertible bonds tend to offer a
lower rate of return in exchange for the option to trade the
bond into stock. Conversely, convertible bonds may be
used when volatility is low as an alternative to common
stock as convertible bonds may carry a higher return than
the common equity and hence build premium when a share
price is weak. Convertible preference shares provide the
holder with the option to exchange preferred shares into a
fixed number of common shares. Convertible notes are
debt securities which contains optionality where the note
can be converted into a predefined amount of shares.

Swaps (including inflation, interest rate,
currency, credit, index, volatility or total return
swaps)

Swap agreements are two-party contracts for periods
ranging from a few weeks to more than one year. In a
standard swap transaction, two parties agree to exchange
the returns (or differentials in rates of return) earned or
realised on particular pre-determined investments or
instruments, which may be adjusted for an interest factor.
The gross returns to be exchanged or “swapped” between
the parties are generally calculated with respect to a
“notional amount”, i.e., the return on or increase in value of
a particular currency amount invested at a particular
interest rate, in particular, foreign currency, or in a “basket”
of securities representing a particular index. A “quanto” or
“differential” swap combines both an interest rate and a
currency transaction. Other forms of swap agreements
include interest rate caps, under which, in return for a
premium, one party agrees to make payments to the other
to the extent that interest rates exceed a specified rate or
“cap”; interest rate floors, under which, in return for a
premium, one party agrees to make payments to the other
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to the extent that interest rates fall below a specified rate or
“floor”; and interest rate collars, under which a party sells a
cap and purchases a floor or vice versa in an attempt to
protect itself against interest rate movements exceeding
given minimum or maximum levels.

Inflation Swaps

Inflation swaps would typically be used for investment
purposes where a fixed payment is exchanged for a
variable payment linked to a measure of inflation.

Interest Rate Swaps

Interest rate swaps would generally be used to manage a
Fund’s interest-rate exposure. They may be used as a
substitute for a physical security or a less expensive or
more liquid way of obtaining desired exposures.

Index Swaps

Index swaps can either serve as a substitute for purchasing
a group of bonds, hedge specific index exposure, gain or
reduce exposure to an index or be associated to the
performance of one or more relevant underlying indices
that are linked directly or indirectly to certain securities. The
use of indices shall in each case be within the conditions
and limits as set out in the 2011 Regulations, the CBI
UCITS Regulations and any other guidance issued by the
Central Bank from time to time..

Currency Swaps

Currency swaps would generally be used to manage a
Fund’s currency exposures. They may be used as a
substitute for physical securities or a less expensive or
more liquid way of obtaining desired exposures.

Total Return Swaps

Total return swaps may be used as a substitute for
investing in standardised exchange traded funds, futures or
options contracts. Total return swaps may be held for the
same purposes described in the futures and options
sections above. For example, if the fund manager wishes
to gain exposure to a section of the market that is not
readily tradable via a standard exchange traded fund,
futures or option contracts then it may be desirable to hold
a return swap which provides exposure to a bespoke
basket of securities created by a broker.

The counterparties to any total return swaps shall be
entities which (i) satisfy the OTC counterparty criteria set
down by the Central Bank (ii) specialise in such
transactions and (ii) satisfy the Manager’s credit
assessment criteria which shall include amongst other
considerations, external credit ratings of the counterparty,
the regulatory supervision applied to the relevant
counterparty, country of origin of the counterparty, legal
status of the counterparty, industry sector risk and
concentration risk.

The failure of a counterparty to a swap transaction may
have a negative impact on the return for Shareholders. The
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Investment Manager intends to minimise counterparty
performance risk by only selecting counterparties with a
good credit rating and by monitoring any changes in those
counterparties’ ratings. Where such counterparty (a) is
subject to a credit rating by an agency registered and
supervised by ESMA that rating shall be taken into account
by the Manager in the credit assessment process; and (b)
where a counterparty is downgraded to A-2 or below (or
comparable rating) by the credit rating agency referred to in
subparagraph (a), this shall result in a new credit
assessment being conducted of the counterparty by the
Manager without delay. Additionally, these transactions are
only concluded on the basis of standardised framework
agreements (ISDA with Credit Support Annex). Further
information relating to the risks associated with investment
in such total return swaps is disclosed under the heading
“Introduction-Risk Factors-Counterparty Risk” above.

The counterparty to any total return swap entered into by
the Fund shall not assume any discretion over the
composition or management of the investment portfolio of
the Fund or of the underlying of the total return swap. Any
deviation from this principle is detailed further in the
relevant Supplement.

Unless otherwise stated in the relevant Supplement, the
types of assets that will be subject to total return swaps will
be assets which are of a type which is consistent with the
investment policy of the relevant Fund. All revenues from
total return swaps entered into by a Fund, net of direct and
indirect operational costs, will be returned to the relevant
Fund. The identities of the entities to which any direct and
indirect costs and fees are paid shall be disclosed in the
annual financial statements of the Company and such
entities may include the Manager, the Depositary or entities
related to the Depositary. Further information relating to
related party transactions is provided at “Conflicts of
Interest” below.

In selecting counterparties to these arrangements, the
Investment Manager may take into account whether such
costs and fees will be at normal commercial rates.

Volatility Swaps

Volatility swaps are a forward contract on the variance or
volatility of a security, the underlying of which will be those
securities to which the relevant Fund may gain exposure in
accordance with its investment policies. As a result, the
payout on a volatility swap is higher when the volatility
increases. A volatility swap allows a Fund to speculate on
volatility and it is most advantageous when the volatility is
or is expected to be high.

Swaptions

Swaptions may be used to give a Fund the option to enter
into an interest rate swap agreement on a specified future
date in exchange for an option premium. Swaptions would
generally be used to manage a Fund’s interest-rate and

volatility exposures. They may be used as a substitute for
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physical securities or a less expensive or more liquid way
of obtaining desired exposures.

Credit Default Swaps

A credit default swap may be used to transfer the credit
exposure of a fixed income product between parties.
Where a Fund buys a credit swap, this is to receive credit
protection, whereas the seller of the